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Securities and Exchange Commission,
Division of Corporate Finance,

Office of International Corporate Finance,
Room 3045 (Stop 3-4),

450 Fifth Street,

Washington, D.C.20549,

United States of America.

Ladies and Gentlemen,

Re:  Starlight International Holdings Limited %%%g%

(“the Company™)
Rule 12g3-2(b) Exemption
File No.82-3594

Pursuant to Rule 12g3-2(b)(1)(iii), and on behalf of the Company, enclosed are the
documents described on Annex A hereto for your attention.

These documents supplement the information previously provided with respect to the
Company’s request for exemption under Rule 12g3-2(b), which was established on January 11, 1994.

This information is being furnished with the understanding that such information and
documents will not be deemed “filed” with the SEC or otherwise subject to the liabilities of Section 18 of
the Securities Exchange Act of 1934 (the “Exchange Act”), and that neither this letter nor the Company is
subject to the Exchange Act.

Please do not hesitate to contact the undersigned at (852) 2827 4748 in Hong Kong if you
have any questions.

Thank you for your attention. PR@@ESSEE

/( AUG 30 200 Yours faithfully,
For and on behalf of
THOM%% WIND SECRETARIAL SERVICES
_LIMITED

1 \

LO Tai On
Director
Enc.

c.c. the Company




Annex A to Letter to the SEC
dated 9th August, 2002 of
Starlight International Holdings Limited

The documents checked below are being furnished to the SEC to supplement information provided with
respect to the Company’s request for exemption under Rule 12g3-2, which exemption was established on
January 11, 1994:- ’

DESCRIPTION OF DOCUMENT

1. Title Notification of Annual General Meeting

Date 23rd July, 2002
Entities requiring item: (a) Pursuant to the Bermuda Companies Act (disclosure or

distribution to security holders mandated but filing with a specific
body or at a specific place is not required by the Act);

(b) The Stock Exchange of Hong Kong Limited (“HKSE”)
pursuant to Exchange Listing Agreement; and

(c) the Company’s Bye-laws.

2. Title ~ Annual Report, Audited Accounts and Auditors’ Report
Date 2001-2002
Entities requiring item: (a) Pursuant to the Bermuda Companies Act (disclosure or

distribution to security holders mandated but filing with a specific
body or at a specific place is not required by the Act); and

(b) HKSE pursuant to Exchange Listing Agreement.

37 Title All circplars sent to shareholders

Date 30th July, 2002

Entities requiring item: HKSE pursuant to Exchange Listing Agreement
4, Title Notification of movement of securities in Hong Kong

Date 31st July, 2002

Entities requiring item: HKSE pursuant to Exchange Listing Agreement; and




STARLIGHT INTERNATIONAL HOLDINGS LIMITED

([ncw;wmted in Bermuda with limited liability}

ANNOUNCEMENT OF ANNUAL RESULTS

FINANCIAL RESULTS .
The Board of Directors of Starlight Inlematxona] Holdings Limited (the “Company”) announces
the audited consolidated results of the Company and its subsidiaries (the “Group”) for the year
. ended 31st March, 2002 together with the comparative figures for 2001 as follows:—

* 'CQNDENSED CONSOLIDATED INCOME STATEMENT |
FOR THE YEAR ENDED 315T MARCH, 2002 .

2002 2001
. NOTES HK$'000 HK3$'000
Tarnaver . . 2 932,781 1,325,555
Cost of sales ’ . (850,140) (1,211,171)
Gross profit 82,641 114,384
Other revenue 17,436 37,928
Distribution costs . (31,826) (35,300)
: Admmistrative expenses . (89,185) (96,638)
pairment loss r d in respect of properties
under development (3,185) -
Impairment loss recognised in respect of . .
investment securities (2,965) - -
Unrealised holding loss on other investments (5,285) (56,243)
Amortisation of goodwill ansmg on acqmsmnn of .
sehsidiaries (392) -
Release of negative gnodwﬂl arising on acquisition of
additional interest in a subsidiary - 3,155 -
Surplus/{deficit) on revaluation of - h
investment properties 270 (1,630)
Loss from operaunns (29,316) (37,499)
Finance costs (9,066) (13,909)
Share of losses of associates (1,495) (700)
Loss from ordinary activities before taxation (39,877) -(52,108)
Taxation 4 (242) (1,454)
Loss before minority interests (40,119) . (33,562)
Minority interests . . 287 . 159
Net loss for the year (39,832) (52,,803)
Dividends " -
Interim dividend paid - ’ C- 10,793.
Final dividend . . - -
- 10,793 .
Loss per share L : 5 o .
- Basic : - 1.5 cents 2.0 cents
- Diluted - N/A N/A
NOTES
1. ACCOUNTING POLICIES . . .
The financial have been prepared under the historical cost convention, as modified for the
revalaation of certain properties and mvestmznts in securities, and in accordance with accounting pnncnples
generally accepted in Hong Kong. -
2. SEGMENT INFORMATION

The Group is ofganised into two operating dxvxsmns, pemely design, manufacture, and szle of electronic
products and sccurities trading. These divisions are the basis on which the Group reports it primary
i segment information.

. {0 An analysis of the Group's turpover and rcsuhs by business seginents is as follows:

FOR THE YEAR ENDED 31ST MARCH, 2002

Design,
= manufacture
} . and sale of
. electronic Se:rurities .
Year ended March 31,2001 products’ ‘trading Consolidated.
HKS$'000 ~ HK$'000 HEK$'000
TURNOVER 1,164,838 160,717 1,325,555
' SEGMENT RESULTS 13,678 ° (51,390) (37,712)
: EmE—— s e
Interest income . 1,843
Deficit on revaluation of investment properties 1,630)
Loss from operations (37.499)
Finance costs {13,909)
Share of losses of associates (700)
Loss from ordmary acnvmes before taxation (52,108)
Taxation - .. (1,454)
Loss before minority interest ~ . {53,562)
Mi.uo_rily interests 759"
Net loss for the year © (52,803)
) e
OTHER INFORMATION
Additions of property, plant and equipment 49,838 - 49,838
Depreciation and amortisation of property,
plant énd equipment 33,936 - 33,936
Unrealised holding loss on other investment - 56,243 56,243

(ii) An anelysis of the Group’s turnover ip respect of design, manufacture.and sale of electronic
products by geographxcal market for the year ended March 31, 2002 and Merch 31, 2001 are as
follows: .

2002 . 2001
HE$'000 HKS$'000
Hong Kong 450,870 646,331
Mainland China 4,137 5,189
North and South America 215,462 327,777
. Europe 99,072 124,889
Japan 1,779 . 9,300
Other countries 111,201 .. 51,352
882,521 1,164,838

e

The Group s turnover in rcspecl of .the securitics trading segment is principally carried out in Hong
Kong.

Contribution to (loss) profit in respect of design, manufacture and sale oif electronic prodncts by
geographical market has not been presented as the contribution to (loss) profit from each market is
substantially io line with the ratio of (loss) profit to tornover of the ovcrn]l desiign, mannfacture and sale ’
of electronic pmdncls division.

3. DEPRECIATION -’ , ) _ ' }
During the year, depreciation of approximately HK$33,730,000 (2001:HE$33,936,000) was charged to
the consolidated income statement in respect of the Group’s property, plant andl equipment.

4. TAXATION "

31.03.2002 31.03.2001
HK$000 HK$'000
The charge comprises:
Hong Kong Profits Tax calculated at 16% of the
estimated assessable profit for the year 96 1,502
Overprovision in prior years (38) (434)
58 1,068
Taxation in other jurisdictions . 184 386
242 ‘1,454
. comm e
Taxation in other jurisdictions js calculated at.the rates prevailing in the resﬁectivc‘ jurisdictions.
5. . LOSS PER SHARE .
The calculation of the basic and diluted loss per share is computed based on the: following data:
31.0:3.2002 31.03.2001
HK$ HK$
Loss:
Net loss for the purpose of basic loss L
pes share . : 39,332,302 52,803,421
Number of shares:
“Weighted average number of shares for the purpose of : K
basic loss per share 2,694,951,228 - 2,615,920,357
No diluted loss per share was p d as the of the ding options would resiit in a
decrease in the loss per share for both years.
FINAL DIVIDEND

The Directors do not recommend the paymcnl of 4 final dividend for the y:a.r ended 31st March,

2002.

BUS]NESS REVIEW

The Group’s turnover for the year ended 31 March 2002, as comparcd with last year, decreased by
30%. Net loss for the yeat reduced to approximately Hong Kong dollars 39.83 million. (Net loss
for last year was Hong Kong dollars 52.8 million.) Net loss reduced from HK$34,219,000 in the

Design,
manufacture
" and sale of
. electronic Securities -
Year ended March 31, 2002 products trading ©  Consolidated
- HE$’000 HES$’000 .. HE$000
TURNOVER 832,521 50,260 - 932,781
SEGMENT RESULTS . (15,788) (11,628) (27,416)
; et Ll [Pon st
Interest income 1,187
Impairment loss recognised in respect of |
properties onder development (3,155)
Impairment loss recognised in respect of R
. investment securities . (2,965)
Amontisation of goodwill arising on .
acquisition of subsidiaries (392)
Release of negative goodwill arising on :
ar.qmsmon of additiopal interest
in a sobsidiary 3,155
Surplus on revaleation of i mvestmznt properties 270
Loss from operations {29,316)
Finance costs . {9,066)
. Share of losses of associates {1,495)
Loss from ordinary activities before taxation - . {39,877) -
Taxation . . c- (242) -
Loss before minority interest . (40,119)
Minority interests o . - 287
Net loss for the year {39,832)
[
OTHER INFORMATION - o )
Additions of property, pla.m and equipment 40,059 - T 40,05%
Depreciation and amortisation of ‘property, . '
plant and egaipment . 33,730 - 33,730
Unrealised holding loss on other investment - 5,295 5,295

ﬁrst half year to only about HK$5,613,000 in the second half year.




e

Electronic Division . .

During the year, operating environment for consumer electronic business was extremely
- difficult. The demand for the consumer market was weak as affected by the global economic
- recession and further deteriorated by the 911 event in U.S.A. Gross profit margin for.consumer

electronic products dropped sharply as price competition was severe. E

In order to overcome the difficult situation, positive measures ifcluding the.consolidation.of
production facilities by the closure of some production bases were adopted by the Group.
Operation structure was also simplified. Production facilities for consumer electronic business
were concentrated in Panyu in order to improve the production efficiency. Most of the re-
structure expenses were accounted for in the first half of the financial year. Loss for this
segment for the year amounted to- HK$15;788,000. During the second half of the ‘year, sales
decreased by 3 % as compared to the first half of the year. However, net Joss reduced from
HK$10,280,000 in the first half of the year to net loss of HK$5,508,000 in the second half of
the year, which reflected the savings. in production costs in the second half of the year after
restructure. : . . .
Securities Trading . . Co )
Facing economic downturn, turnover for securities trading during the year dropped sharply
- about 69% as compared with last year, Net loss for the year.reduced to HK$11,628,000 as
compared to & net loss of HK$51,390,000 last year. Most of the trading transactions during
the year were transactions airning at reducing the Group's investment portfolio. - - . .

PROSPECT : : - o e
The operation-environment for the Group in the coming year is still difficult, Global economy :
is still under uncertainty. There is no big improvement from the demand in the consumer -
market in United States. Under thése situations, the Group still suecessfully increase a-few
well khown new customers-in the consumer sector in United States to strengthen our customers
base. Besides, a series of high technology digital audio and Video Products such as MP3 with
decode and encode features. CDRW and six CD changers music centre were designed by the

~ Group. These products ‘were well received by the market and have ‘obtained satisfactory
orders for the Group to maintain its production till the end of the year. . :

Tn August 2001, the Group had completed the acquisition of 91% equity interest of a siibsidiary,. - ’
Cosmo Communications Corporation (“Cosmo™), listed in the NASDAQ stock market. For
the guarter ended 31 March 2002, Cosmo has successfully turned into profitable position..
After the acguisition of Cosmo, strong synergies in marketing of the Group’s products will
. occur. With Cosmo marketing network in Canada, the Group has successfully exploited-the

" market in Canada. Cosmo has already heid a substantial amount of orders for the Group’s
‘audio and video products from well known customers in the consumer sector. With the
support of the Group's new product lines, the turnover of Cosmo for the coming year will
increase substantially . . . : . -

Recent increase in exchange rate for Eurc against US dollars will have a favourable impact to
the Group and iucreases its sales in Europe, ' o

_ Barring unforeseen circumstances, the Group’sv turnover in the coming year will increasé
significantly. After the re-structure of the Group's production facilities, production efficiency
will increase and production costs decrease. Consequently, the Group expects a higher profit
margin. R A , L

FINANCIAL POSITION ' . ) o :
As at, 315t March 2002, cash and bank balance were approximately HK$23,180,000 (2001:
HK$25,881,000): Investments in securities and derivative instruments approximately amounted
to HK$52,232,000 (2001: HK$96,535,000). Bank borrowings were approximately
HK$114,109,000 (2001: HK$140,247,000). The gearing ratio based on total borrowings to’
shareholders’ funds was 0.67. The gearing ratio based on total bank borrowings te shareholders”
funds was 0.24. ) ’ o . Co

Group's transactions were mostly’ den&minalcd in US dollars and Hong Kong dollars. The
exposure to foreign exchange risk was minimal, : .

| PLEDGE OF ASSETS ' ' o
. At 31st March, 2002, the Group.pledged certain assets and securities with the carrying value
“of HK$125,561,000 to securethe general credit facilities and the margin accounts with brokers.

STAFF C e ; ) : :
As at 31st March, 2002 the Group had a total staff of 6,320 of which 6,162 were eniployed in
the PRC for ghe Group's manufacturing -and distribution businesses. ' .

: . The Group provides employee benefits such as staff insurance, retirement scheme, discrétionary. .
bonus and share option scheme and also provides'in-house training programmes and external.
- training sponsorship. o . S . .

-PUBLICATION OF INFORMATION ON THE STOCK EXCBANGE’S WEBSITE

A detailed tesults annduncement containing ali the information required by paragraphs 45(1) -
to 45(3) of Appendix 16 to the Rules Governing the Listing of Securities on the Stock
Exchange will be published on the Stock Exchange’s website in due course. i - o

By Order of the Board
Lau Sak Heng, Philip
' Chairman

Hong Kong, 23rd July, 2002

NOTICE OF ANNUAL GENERAL MEETING .

NOTICE IS HEREBY GiVEN that ah annual general meeting of the Company -will be held at -
Park Lane IV, 27th Floor, The Park Lane, 310 Gloucester Road, Hong Kong on Thursday, the--
12th day of September, 2002 at 3:00 p.m. for the following purposes:-. - - Co

1.” To receive and consider the financial statements for the year ended 31st March, 2002 g
and the reports of the directqrs and auditors, . . oL

2. - “To re-elect directors and to fix the remuneration of directors.
3. . Tore-appoint auditors. and to fix their remuneration.

" By Order of the Board
Peter LEE Yip Wah

. Secretary
Hong Kong, 23rd July, 2002
Notes: . ) .
1. Any member of the ‘Cémpany catitled to attend and vote at the meeting is entitled to appnini one or

more proxies Lo atfend and vote instead of him. A proxy need not be'a member of the Company.

2. To be valid, a proxy form together with the power of attorney or othér authority (if any) under
) - which-it is signed or 2 notarially certified copy thereof, must be deposited at the Company’s Head
Office and Principal Place of Business, 5th Floor, Shing Dao Industrial Building, 232 Aberdeen

- Main-Road, Hong Kong not less than forty-eight hours before the time appointed for holding the

* meeting or any adjournment thereof. . . o




THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

If you are in any doubt as to any aspect of this document or as to the action you should take, you
should consult your stockbroker or other registered dealer in securities, bank manager, solicitor,
professional accountant or other professional adviser.

If you have sold or transferred all your shares in Starlight International Holdings Limited, you
should at once hand this document and the accompanying proxy form to the purchaser or transferee,
or to the bank, stockbroker or other agent through whom the sale was effected for transmission to
the purchaser or transferee.

The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this document,
makes no representation as to its accuracy or completeness and expressly disclaims any liability
whatsoever for any loss howsoever arising from or in reliance upon the whole or any part of the
contents of this document.

STARLITE

STARLIGHT INTERNATIONAL HOLDINGS LIMITED

(Incorporated in Bermuda with limited liability)

PROPOSALS INVOLVING
GENERAL MANDATES TO REPURCHASE SHARES

AND TO ISSUE SHARES

A notice convening a special general meeting of Starlight International Holdings Limited to be
held at Park Lane IV, 27th Floor, The Park Lane, 310 Gloucester Road, Hong Kong on Thursday,
12th September, 2002 at 3:05 p.m. (or so soon thereafter as the annual general meeting convened
for the same date and place at 3:00 p.m. shall have been concluded or adjourned) is set out on
pages 8 to 10 of this document. Whether or not you propose to attend the meeting, you are
requested to complete the accompanying proxy form in accordance with the instructions printed
thereon and return the same to the head office and principal place of business of the Company at
5th Floor, Shing Dao Industrial Building, 232 Aberdeen Main Road, Hong Kong as soon as
possible and in any event not less than 48 hours before the time appointed for the holding of the
meeting or any adjournment thereof. Completion and return of a proxy form will not preclude
shareholders from attending and voting at the Special General Meeting if they so wish.

Hong Kong, 30th July, 2002




'“:TARLITE

o :STARLIGHT INTERNATIONAL HOLDINGS LIMITE.

(Incorporated'm Bermuda thh Izmlted Izabzhty)

Jornt holders be present at the meenng personally or. by proxy, that one of the smd persons o present whose name
stands ﬁrst on the reglster of members 1n respect of such share shall alone bel entltled ‘to vote 1n Tespect thereof

" To be vahd this, proxy form together w1th the power of: attorney or other authorrty (1f any) unde whrch 1t is .

L 7 signed or'a notarlally certified copy thereof, must be déposited at'the. Company’s Head Office’ and Prmcrpal Place
Lo L= - . 7 of Business; Sth Floor, Shing Dao Tndustrial' Building,: 232: Aberdeen Main, Road Hong Kong not: less than 48' -
P S hours before the trme ‘appointed for holdrng the meetrng or any ad_]ournment thereof :

:8.' The proxy need not be'a thember of the. Company but: must attend - thie ineeting. in person to, represent youi"
Completron and deposxt of. the proxy form will not preclnde you from attendmg and votrng at the meetmg 1f you g
50 wish." . . ) L v

9. Any alteranon made in thrs proxy form must be 1mtralled by the person who mgns 1t B
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DEFINITIONS

In this document, the following expressions have the following meanings unless the context

requires otherwise:—

“Companies Act”

“Company”

“Directors”

“Hong Kong”

“Latest Practicable Date”

“Listing Rules”

“Repurchase Proposal”

“Repurchase Resolution”
“Share(s)”

“Share Repurchase Rules”

“Special General Meeting”

“Stock Exchange”

the Companies Act 1981 of the laws of Bermuda (as
amended)

Starlight International Holdings Limited, a company
incorporated in Bermuda with limited liability whose shares
are listed on the Stock Exchange

the board of directors of the Company

the Hong Kong Special Administrative Region of the
People’s Republic of China

23rd July, 2002, being the latest practicable date prior to
the printing of this document for ascertaining certain
information referred to in this document

the Rules Governing the Listing of Securities on The Stock
Exchange of Hong Kong Limited

the proposal to give a general mandate to the Directors to
exercise the powers of the Company to repurchase, during
the period as set out in the Repurchase Resolution Shares
up to a maximum of 10% of the issued share capital of the
Company as at the date of passing of the Repurchase
Resolution

the proposed ordinary resolution as referred to in resolution
no.1 of the notice of the Special General Meeting

share(s) of HK$0.10 each in the share capital of the
Company

the relevant rules as set out in the Listing Rules to regulate
the repurchase by companies with primary listing on the
Stock Exchange of their own securities on the Stock
Exchange

the special general meeting of the Company to be held at
Park Lane IV, 27th Floor, The Park Lane, 310 Gloucester
Road, Hong Kong on Thursday, 12th September, 2002 at
3:05 p.m. (or so soon thereafter as the annual general
meeting of the Company convened for the same date and
place at 3:00 p.m. shall have been concluded or adjourned)
and/or any adjournment thereof, notice of which is set out
on pages 8 to 10 of this document

The Stock Exchange of Hong Kong Limited

R A5 g AR e X v it




| DEFINITIONS
i “Takeovers Code” the Hong Kong Code on Takeovers and Mergers and Share
| Repurchase

B ‘ “HK$” Hong Kong dollars, the lawful currency of Hong Kong




LETTER FROM THE CHAIRMAN

STARLITE

STARLIGHT INTERNATIONAL HOLDINGS LIMITED

(Incorporated in Bermuda with limited liability)

Directors: : Registered Office:
Lau Sak Hong, Philip (Chairman) Cedar House

Lau Sak Kai, Anthony 41 Cedar Avenue
Lau Sak Yuk, Andy Hamilton

Hon Sheung Tin, Peter* Bermuda

Ho Hau Chong, Norman*
Head Office and Principal

* independent non-executive director Place Of Business:
5th Floor
Shing Dao Industrial Building
232 Aberdeen Main Road
Hong Kong

Hong Kong, 30th July, 2002
To the shareholders,
Dear Sir or Madam,

PROPOSALS INVOLVING
GENERAL MANDATES TO REPURCHASE SHARES
AND TO ISSUE SHARES

1. GENERAL MANDATE TO REPURCHASE SHARES

At the special general meeting of the Company held on 20th September, 2001, a general
mandate was given by the Company to the Directors to exercise the powers of the Company to
repurchase Shares of the Company. Such mandate will lapse at the conclusion of the forthcoming
annual general meeting of the Company to be held on 12th September, 2002. The Directors
propose to seek your approval of the Repurchase Resolution to be proposed at the Special General
Meeting. An explanatory statement as required under the Share Repurchase Rules to provide the
requisite information of the Repurchase Proposal is set out in the appendix hereto.

2. GENERAL MANDATE TO ISSUE SHARES

It will also be proposed at the Special General Meeting two ordinary resolutions respectively
granting to the Directors a general mandate to allot, issue and deal with Shares not exceeding 20%
of the issued share capital of the Company as at the date of passing the resolution and adding to
such general mandate so granted to the Directors any Shares representing the aggregate nominal
amount of the Shares repurchased by the Company after the granting of the general mandate to
repurchase Shares up to 10% of the 1ssued share capital of the Company as at the date of passing
the Repurchase Resolution.




LETTER FROM THE CHAIRMAN

3. SPECIAL GENERAL MEETING

On pages 8 to 10 of this document, you will find a notice convening the Special General -
Meeting at which ordinary resolutions will be proposed respectively:—

- to grant to the Directors a general mandate to exercise all powers of the Company to
repurchase on the Stock Exchange Shares up to 10% of the issned share capital of the
Company as at the date of passing the resolution;

- to grant to the Directors a general mandate to authorise the Directors to issue, allot
and deal with Shares not exceeding 20% of the issued share capital of the Company
as at the date of passing the resolution; and

- to extend the general mandate which will be granted to the Directors to issue, allot
and deal with additional Shares by adding to it the number of Shares repurchased
under the Repurchase Proposal after the granting of the general mandate.

4. ACTION TO BE TAKEN

A proxy form for use at the Special General Meeting is enclosed herein. Whether or not you
intend to attend the Special General Meeting, you are requested to complete the proxy form in
accordance with the instructions printed thereon and return it to the head office and principal place
of business of the Company, 5th Floor, Shing Dao Industrial Building, 232 Aberdeen Main Road,
Hong Kong not less than 48 hours before the time appointed for holding the Special General
Meeting. Completion and return of a proxy form will not preclude shareholders from attending and
voting at the Special General Meeting if they so wish.

5. RECOMMENDATION

The Directors believe that the Repurchase Proposal and, the general mandate for Directors
to issue new Shares are all in the best interests of the Company and its shareholders. Accordingly,
the Directors recommend that all shareholders should vote in favour of the resolutions set out in
the notice of Special General Meeting.

By Order of the Board
LAU SAK HONG, PHILIP
Chairman




APPENDIX EXPLANATORY STATEMENT

This appendix serves as an explanatory statement, as required by the Share Repurchase
Rules, to provide requisite information to you for your consideration of the proposal to permit the
repurchase of Shares up to a maximum of 10% of the issued share capital of the Company as at the
date of passing the Repurchase Resolution.

1. Share Capital

As at the Latest Practicable Date, the issued share capital of the Company comprised
2,693,225,402 Shares.

Subject to the passing of the Repurchase Resolution and on the basis that no further Shares
are issued or repurchased prior to the Special General Meeting, the Company would be allowed
under the Repurchase Resolution to repurchase a maximum of 269,322,540 Shares as at the Latest
Practicable Date.

2. Reasons for Repurchase

The Directors believe that the Repurchase Proposal is in the best interests of the Company
and its shareholders. Such repurchase may, depending on market conditions and funding
arrangements at the time, lead to an enhancement of the net assets and/or earnings per Share of the
Company and will only be made when the Directors believe that such a repurchase will benefit the
Company and its shareholders.

3. Funding of Repurchase

In repurchasing Shares, the Company may only apply funds legally available for such purpose
in accordance with its memorandum of association and bye-laws and the applicable laws of Bermuda.
The Companies Act provides that the amount of capital repaid in connection with a share repurchase
may only be paid out of either the capital paid up on the relevant shares, or the profits that would
otherwise be available for dividend or the proceeds of a fresh issue of shares made for the purpose.
The amount of premium payable on repurchase may only be paid out of either the profits that
would otherwise be available for dividend or out of the share premium or contributed surplus
accounts of the Company.

There might be an adverse impact on the working capital or gearing position of the Company
as compared with the position disclosed in the audited accounts contained in the annual report for
the year ended 31st March, 2002 in the event that the power to repurchase Shares pursuant to the
Repurchase Proposal was to be carried out in full at any time during the proposed repurchase
period. However, the Directors do not propose to exercise the power to repurchase Shares pursuant
to the Repurchase Proposal to such extent as would, in the circumstances, have a material adverse
effect on the working capital requirements of the Company or the gearing levels which in the
opinion of the Directors are from time to time appropriate for the Company.




APPENDIX EXPLANATORY STATEMENT

4. Share Prices

The highest and lowest prices at which the Shares have traded on the Stock Exchange -
during each of the previous twelve months before the Latest Practicable Date are as follows:—

Highest Lowest

HK$ HK$

July 2001 0.140 0.087
August 2001 0.090 0.063
September 2001 0.069 0.049
October 2001 . 0.057 0.053
November 2001 0.067 0.050
December 2001 0.067 0.050
January 2002 0.066 0.052
February 2002 0.063 0.048
March 2002 0.051 0.045
April 2002 0.058 0.040
May 2002 0.100 0.060
June 2002 0.090 0.061

5. Undertaking

The Directors have undertaken to the Stock Exchange that, so far as the same may be
applicable, they will exercise the powers of the Company to make repurchases pursuant to the
Repurchase Proposal and in accordance with the Listing Rules and the applicable laws of Bermuda.

None of the Directors nor, to the best of their knowledge having made all reasonable
enquiries, their associates, have any present intention to sell any Shares to the Company or its
subsidiaries under the Repurchase Proposal if such is approved by the shareholders of the Company.

No connected persons (as defined in the Listing Rules) have notified the Company that they
have a present intention to sell Shares to the Company or its subsidiaries, or have undertaken not
to do so, in the event that the Repurchase Proposal is approved by the shareholders of the Company.

6. Takeovers Code

If on the exercise of the power to repurchase Shares pursuant to the Repurchase Proposal, a
shareholder’s proportionate interest in the voting rights of the Company increases, such increase
will be treated as an acquisition for the purposes of Rule 32 of the Takeovers Code. As a result, a
shareholder or group of shareholders acting in concert could obtain or consolidate control of the
Company and become obliged to make a mandatory offer in accordance with Rules 26 and 32 of
the Takeovers Code.

At the Latest Practicable Date, Messrs. Philip Lau Sak Hong, Anthony Lau Sak Kai and
Andy Lau Sak Yuk and their associates, including companies and trust controlled by them (“Lau’s
Family”), held on a beneficial basis 1,231,172,250 Shares representing 45.71% of the issued share
capital of the Company. Based on such shareholdings and in the event that the Directors exercised
in full the power to repurchase Shares pursuant to the Repurchase Resolution, the shareholdings of
Lau’s Family would be increased to approximately 50.79% of the issued share capital of the
Company. In the event the Directors exercised in full the power to repurchase Shares pursuant to
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the Repurchase Proposal, an obligation to make a general offer to shareholders under Rules 26 and
32 of the Takeovers Code may arise. The Directors have no present intention to exercise the power .
to repurchase Shares pursuant to the Repurchase Proposal to such an extent as to result in takeover
obligations.

7. Shares repurchase made by the Company

The Company had not repurchased any-Shares (whether on the Stock Exchange or otherwise)
in the six months preceding the Latest Practicable Date.




NOTICE OF SPECIAL GENERAL MEETING

SIARLITE

STARLIGHT INTERNATIONAL HOLDINGS LIMITED

(Incorporated in Bermuda with limited liability)

NOTICE IS HEREBY GIVEN that a special general meeting of Starlight International

(a)

(b)

(©)

Holdings Limited will be held at Park Lane IV, 27th Floor, The Park Lane, 310 Gloucester Road,
Hong Kong on Thursday, the 12th day of September, 2002 at 3:05 p.m. (or so soon thereafter as
the annual general meeting of the Company convened for the same place and date at 3:00 p.m.
shall have been concluded or adjourned) for the purpose of considering and, if thought fit, passing
the following resolutions which will be proposed as ordinary resolutions of the Company:—

ORDINARY RESOLUTIONS

1. “THAT:-

subject to paragraph (b) below, the exercise by the Directors of the Company
during the Relevant Period (as hereinafter defined) of all the powers of the
Company to repurchase shares of HK$0.10 each in the capital of the Company
on The Stock Exchange of Hong Kong Limited (“the Stock Exchange”) or on
any other stock exchange on which the shares of the Company may be listed
and recognised by the Securities and Futures Commission of Hong Kong and
the Stock Exchange for this purpose, subject to and in accordance with all
applicable laws and the requirements of the Rules Governing the Listing of
Securities on the Stock Exchange or of any other stock exchange as amended
from time to time, be and is hereby generally and unconditionally approved;

the aggregate nominal amount of shares of the Company which the Directors
of the Company is authorised to repurchase pursuant to the approval in paragraph
(a) above shall not exceed 10% of the aggregate nominal amount of the issued
share capital of the Company as at the date of passing this Resolution and the
said approval shall be limited accordingly; and

for the purposes of this Resolution, “Relevant Period” means the period from
the passing of this Resolution until whichever is the earliest of:—

(i)  the conclusion of the next annual general meeting of the Company;

(ii)  the expiration of the period within which the next annual general meeting
of the Company is required by any applicable laws of Bermuda or the
bye-laws of the Company to be held; and

(iii) the date on which the authority set out in this resolution is revoked or
varied by an ordinary resolution of the shareholders of the Company in
general meeting.”
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“THAT:-

(a)

(b)

(©

(d)

subject to paragraph (c) below, the exercise by the Directors of the Company
during the Relevant Period (as hereinafter defined) of all the powers of the

Company to allot, issue and deal with additional shares of HK$0.10 each in the .

capital of the Company and to make or grant offers, agreements and options
(including bonds, warrants and debentures convertible into shares of the
Company) which would or might require the exercise of such power be and is
hereby generally and unconditionally approved;

the approval in paragraph (a) above shall authorise the Directors of the Company
during the Relevant Period (as hereinafter defined) to make or grant offers,
agreements and options (including bonds, warrants and debentures convertible
into shares of the Company) which would or might require the exercise of such
power after the end of the Relevant Period;

the aggregate nominal amount of share capital allotted or agreed conditionally
or unconditionally to be allotted (whether pursuant to an option or otherwise)
and issued by the Directors of the Company pursuant to the approval in
paragraph (a) above, otherwise than pursuant to (i) a Rights Issue (as hereinafter
defined); (ii) an issue of shares as scrip dividends pursuant to the Bye-laws of
the Company from time to time; (iii) an issue of shares under any option
scheme or similar arrangement for the time being adopted for the grant or issue
of shares or rights to acquire shares of the Company; or (iv) an issue of shares
upon the exercise of rights of subscription or conversion under the terms of
any warrants of the Company, shall not exceed 20% of the aggregate nominal
amount of the issued share capital of the Company as at the date of passing
this Resolution, and the said approval shall be limited accordingly; and

for the purpose of this Resolution,

“Relevant Period” means the period from the passing of this Resolution until
whichever is the earliest of:—

) the conclusion of the next annuval general meeting of the Company;

(i1)  the expiration of the period within which the next annual general meeting
of the Company is required by any applicable laws of Bermuda or the
bye-laws of the Company to be held; and

(iii) the date on which the authority set out in this Resolution is revoked or
varied by an ordinary resolution of the shareholders of the Company in
general meeting; and

ot S S 1 L
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“Rights Issue” means an offer of shares open for a period fixed by the Directors
of the Company to the holders of shares of the Company on the register on a
fixed record date in proportion to their then holdings of such shares as at that
date (subject to such exclusions or other arrangements as the Directors of the
Company may deem necessary or expedient in relation to fractional entitlements
or having regard to any restrictions or obligations under the laws of, or the
requirements of any recognised regulatory body or any stock exchange in, any
territory outside Hong Kong applicable to the Company).”

3. “THAT subject to the passing of Resolutions No.1 and 2 set out in the notice convening
this meeting, the general mandate granted to the Directors of the Company to allot,
issue and deal with additional shares pursuant to Resolution No.2 set out in the notice
convening this meeting be and is hereby extended by the addition thereto of an
amount representing the aggregate nominal amount of shares in the capital of the
Company repurchased by the Company under the authority granted pursuant to
Resolution No.1 set out in the notice convening this meeting, provided that such
amount of shares so repurchased shall not exceed 10% of the aggregate nominal
amount of the issued share capital of the Company as at the date of passing the said
Resolution.”

. By Order of the Board
PETER LEE YIP WAH
| Secretary

Hong Kong, 30th July, 2002

. Notes:~

1. Any member of the Company entitled to attend and vote at the meeting is entitled to appoint one or more proxies
to attend and vote instead of him. A proxy need not be a member of the Company.

2. To be valid, a proxy form, together with any power of attorney or other authority (if any) under which it is signed,
or a notarially certified copy thereof, must be deposited at the head office and principal place of business of the
Company at 5th Floor, Shing Dao Industrial Building, 232 Aberdeen Main Road, Hong Kong not less than 48
hours before the time appointed for holding the meeting or any adjournment thereof.
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